
Patricia J. Ward
| 79 4 9 RESEARCH CONSULTANT

* 2431 Davis Avenue
Alexandria, Virginia 22302

septet 29, 1992

11TOTATE WUE&iBGE COtoflUSSIUW

Ms. Mildred Lee ^ ^
Recordations Unit f° ^
Interstate Commerce Commission ."; £S
12th & Constitution Ave., N.W. r ^
Washington, D.C. 20423 | *;

Dear Ms. Lee: § <TJ

Enclosed is a Lease of Personal Property dated August 20, 1992, which
involves the following parties:

Lessor: M&l First National Leasing Corp.
Box 294
250 East Wisconsin Avenue
Milwaukee, Wl 53201

Lessee: JJJ Leasing Inc.
111 Factory Street
Sugarcreek, Ohio 44681

The equipment involved in this transaction is one (1) GP35 locomotive
bearing the road number Southern Pacific 6606.

Please file this Lease as a Primary document.

The filing fee of $16 is enclosed.

Thank you for your assistance.

Sincerely,

Pat Ward

Enc.

\
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Lease of Personal Property

M&l FIRST NATIONAL LEASING CORP.
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Terms and Conditions of Lease

1. LEASE. Lessor hereby leases to lessee and lessee herby leases and rents from lessor
the above personal property, said property with all replacement parts, additions, repairs
and accessories incorporated therein, and/or affixed thereto, being referred to as "equip-
ment". .

2. LESSOR will, subject to the terms of this lease, purchase the equipment set forth above
or in Schedule A attached hereto, and simultaneously lease such equipment to lessee.
Lessee acknowledges either (a) that lessee has approved any written Supply Contract (as
defined by the Uniform version of the Uniform Commercial .Code (U.C.C.) §2A-103(y), (as
approved by the American Law Institute on the date of this Lease) covering the equipment
purchase from the "supplier" (as defined by U.C.C.§2(A-103(x) thereof) for lease to lessee,
or (b) that lessor has informed or advised lessee, in writing either previously or by this
lease, of the following: (i) the identity of the supplier; (ii) that the lessee may have rights
under the Supply Contract; and (III) that the lessee may contact the supplier for a descrip-
tion of any such rights lessee may have under the Supply Contract.

3. RENTAL. As rental for the equipment, lessee agrees to pay to lessor, during the initial
term of this lease, the rental payment as specified under "Monthly Rental Payment" above;

the first payment to be made fflLfiiUtf &' 19^£—and a
like amount on the same day of each^snd every calendar month thereafter until the total
number of rental payments as s'pecified under "Number of Rents Payments" above, have
been paid. Payment of said rental shall be made in advance on the dates specified at the
office of lessor, 250 East Wisconsin Avenue, Milwaukee, Wisconsin or to such other per-
son, firm or corporation at such other place as lessor may from time to time designate in
writing. In addition to said monthly rental lessee shall pay the amount of any personal
property taxes, sales/use taxes, or any other taxes and all maintenance, insurance and
other costs and expenses as hereinafter set forth, payment thereof to be made when due
to the person or entity entitled thereto.

4. SELECTION OF EQUIPMENT - NO WARRANTIES BY LESSOR AS TO MERCHANT-
ABILITY OR FITNESS: LESSEE ACKNOWLEDGES THAT IT HAS SELECTED THE TYPE,
QUANTITY AND SUPPLIER OF THE EQUIPMENT REFERRED TO HEREIN AND THAT IT
HAS REQUESTED LESSOR TO PURCHASE THE SAME FOR LEASING TO LESSEE.
LESSEE AGREES THAT THE EQUIPMENT AND EACH PART OR UNIT THEREOF IS OF A
DESIGN, SIZE, QUALITY AND CAPACITY REQUIRED BY LESSEE AND IS SUITABLE FOR
ITS .PURPOSES. LESSEE FURTHER AGREES THAT LESSOR HAS NOT MADE AND DOES
NOT HEREBY MAKE ANY REPRESENTATION WARRANTY OR COVENANT, EXPRESS OR
IMPLIED AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE; AND
LESSOR DOES HEREBY SPECIFICALLY DISCLAIM ANY WARRANTY EXPRESS OR
IMPLIED OF MERCHANTABILITY OR FITNESS, OR WITH RESPECT TO THE CONDITION,
QUALITY, DURABILITY, CAPABILITY OR SUITABILITY OF EQUIPMENT OR AGAINST ANY.
PATENT OR LATENT DEFECTS THEREIN. LESSEE SPECIFICALLY WAIVES ANY CLAIM

AGAINST LESSOR FOR ANY LIABILITY, CLAIM, LOSS, DAMAGE, OR EXPENSE OF ANY
KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT OR THE

. INADEQUACY THEREOFFOR ANY PURPOSE OR FOR ANY DEFICIENCY OR DEFECT
•THEREIN, OR FOR ANY REPAIRS, SERVICING OR ADJUSTMENTS THERETO, OR ANY
LOSS OF BUSINESS, OR FOR ANY DAMAGE WHATSOEVER OR HOWSOEVER CAUSED.
LESSEE FURTHER AGREES TO ACCEPT DELIVERY OF THE EQUIPMENT AND THAT THE
VALIDITY OF THIS LEASE SHALL NOT BE AFFECTED BY ANY DELAY IN SHIPMENT BY
THE SUPPLIER. NO DEFECT OF THE EQUIPMENT SHALL RELIEVE LESSEE OF THE
OBLIGATION TO PAY RENT OR PERFORMANCE OF OTHER TERMS OF THIS LEASE.
LESSEE HEREBY AUTHORIZES LESSOR TO ADD TO THIS LEASE THE SERIAL NUMBER
OF EACH ITEM OF EQUIPMENT DELIVERED, THE DATE OF SHIPMENT AND OTHER
MATERIAL INFORMATION.

5. TERM OF LEASE. This lease shall commence on the "Date of Lease" specified below
and shall continue until the total "Number of Rent Payments" above, shall have been
made; but in any event, the term of this lease shall expire at the end of fifteen years from
the date hereof.

6. LEASE DEPOSIT. Lessor acknowledges that lessee has paid with the execution of this
lease the sum specified under "lease deposit" above, to be held by lessor as a tease
deposit and not as advance rental. If lessee at the expiration of this lease or any renewal or
extension hereof:

(a) shall not be in default hereunder or under any other lease in effect between the parties, and

(b) shall have paid to lessor all amounts due to lessor, and

(c) shall have returned to lessor the equipment in the condition provided in Paragraph 8 hereof,
or made such other disposition thereof as may be directed by lessor,
Lessor shall thereupon refund lessee the lease deposit without interest. In the event, however, of any
default.at any time in any of the terms, provisions and conditions hereof or any other lease between
the parties, or should lessee fail to return the equipment in the condition and at the time required under
said Paragraph 8, lessor may, but shall not be obligated to, apply the lease deposit to cure such
default in which event lessee shall promptly restore the lease deposit to the full amount specified
above. Lessor shall also have the right and privilege at its discretion to apply the lease deposit or any
portion thereof to any other lease(s) outstanding between lessor and lessee to cure a default in such
lease(s) or to apply to any deficiency arising out of such other lease(s).'

7. LOCATION AND RIGHT OF INSPECTION. The equipment at all times shall be located at
the address of lessee specified herein or such other place as shall be mutually agreed
upon between lessor and lessee. Lessor shall at any and all times during business hours
have the right to enter into and upon the premises where the equipment may be, located
for the purpose of inspecting the same or observing its use. Lessee shall not move the
equipment from the location in which said equipment shall be first delivered for use,
except with the written consent of lessor. Lessee shall promptly advise lessor of any cir-
cumstances which may in any manner affect any item of equipment or in any manner affect
lessor's title thereto.

This lease is subject to the terms and conditions printed on the reverse side which are made a part here-
of and which lessee acknowledges that he has read. -

This Lease shall not be binding upon lessor until accepted by lessor at its office in
Milwaukee, Wisconsin.

THIS IS A NON-CANCELABLE
LEASE FOR THE TERM INDICATED ABOVE

1 9ACCEPTED August 28,

LESSOR M&l FIRST NATIONAL LEASING COF

SJJ

DATE OF LEASE

LESSEE

Aup3o"RizED SIGNATURE ANDJHLE!-.'

WITNESS X ̂ _ , L
SECRETARY OR OTHER CORPORATION OFFICE^CR WITNESS



8. TITLE ANDJUSf. "Btje'Io all of said equipment shall at all times be solely in lessor .or its
assignee, and lesseershail have fio interest or claims thereto or therein except as herein provided.
Lessee shall, however, unless default shall occur as hereinafter provided have the right to posses-
sion of said equipment and the quiet enjoyment thereof. Lessee shall at all times'use the equip-
ment in a careful and proper manner and shall comply with all laws, ordinances and regulations in
any manner relating to the possession, use or maintenance of the equipment, and shall if directed :
by lessor affix to said equipment in a prominent place and maintain thereon, any labels, plates or
other identifying markings indicating that the equipment is the property of lessor. Lessee will not
sublet, mortgage, pledge, sell or otherwise encumber or dispose of equipment or its interest
therein.

9. OPERATION OF EQUIPMENT. Lessee will use said equipment in compliance with all munici-
pal, state and federal regulatory agency requirements only in the normal course of its business and
only for the purposes for which said equipment was designed. Lessee assumes all risks and liabil-
ity for the equipment and for the use, possession, operation, maintenance, storage and condition
thereof, and for injuries or death resulting to persons and damage resulting to property arising from
or incident to such use, operation, possession, maintenance, storage and condition, whether such
injuries, death or damage be to agents or employees of lessee or their property, or to third parties or
their property. Lessee will save and hold lessor harmless from all losses, damages, claims, penal-
ties, liabilities and expenses including attorney's fees of whatsoever nature arising or incurred
because of or incident to the use, possession, operation, maintenance, storage and condition of
said equipment, and lessee will save and hold lessor harmless from any liability to person or prop-
erty caused by the sole negligence of the lessor or its agents or caused by joint negligence of the
lessor or its agents and one or more parties. Upon expiration or termination of this lease, lessee at
its expense shall immediately return said equipment to lessor at such place as lessor may desig-
nate in the same condition as when received, reasonable wear, tear and reasonable depreciation
resulting from proper use thereof alone excepted.

10. REPAIRS AND ALTERATIONS. Lessee will keep and maintain equipment in good and work-
ing order and shall supply and install all replacement parts and accessories when required to main-
tain the leased equipment in good working condition, which parts and accessories shall be and
become the sole property of lessor. Lessee shall not, without the prior written consent of lessor,
make any alterations, modifications, additions, subtractions or improvements to the equipment,
but if so authorized by lessor, any such additions, subtractions or improvements shall become the
property of lessor and shall be deemed to be a part of the leased equipment.

11. INSURANCE. Lessee shall keep the equipment insured against all risks of loss or damage
from every cause whatsoever for not less than the full replacement value thereof, as determined by
lessor. Lessee shall also maintain, while lessee is in possession of the leased equipment, public
liability and property insurance, in an amount determined by lessor, but in which the limits of public
liability shall not be less than One Million ($1,000,000) Dollars per person and One Million
($1,000,000) Dollars, per accident and in which the property damage liability shall not be less than
One Million ($1,000,000) Dollars, unless other limits are agreed to in writing between lessor and
lessee, protecting and indemnifying lessor against any injury to person or any damage to property
arising by reason of the use, operation or maintenance of the equipment, and lessee shall, in addj-
tion, if requested by lessor, maintain products liability insurance in' such an amount as shall be
required by lessor and shall maintain in full force and effect at all times while lessee is in posses-
sion of the equipment, workman's compensation insurance which shall cover any and all claims for -
injury to any workman, employee, servant or agent of lessee arising through the use, operation or
maintenance of the equipment. All said insurance shall be in form and amount and with companies
approvedby lessor, and shall be in the names of lessor and lessee as their interest may appear.
Lessee shall pay the premiums therefor and deliver said policies, or evidence thereof, to lessor.
Each insurer shall agree, by endorsement upon the policy or policies issued by it or by independent
instrument furnished to.lessor, that it will give lessor thirty (30) days written notice before the policy
in question shall be altered or cancelled. The proceeds of such insurance, at the option of lessor,
shall be applied (a) toward the replacement, restoration or repair of the equipment, or (b) toward
payment of the obligations of lessee hereunder. Lessee hereby appoints lessor as lessee's attor-
ney-in-fact to make claim for, receive payment of, and execute and endorse all documents, checks
or drafts for, loss or damage under any said insurance policy.
12. TAXES. Lessee shall keep the equipment free and clear of all levies, liens and encum-
brances and shall pay all license fees, registration fees, assessments, charges and taxes (munici-
pal, state and Federal) including personal property taxes and any use tax which may now or hereaf-
ter be imposed upon the leasing, possession or use of the equipment, and including any penalties,
interest, or delinquency charges accruing by reason of lessee's non-payment. In addition, lessee
agrees to pay all expenses Including legal fees where, with lessee's consent, the validity or amount
of any tax or assessment shall be challenged. The use of the term "sales tax" in this document
does not mean to imply that this is a "sale" but some jurisdictions refer to the term interchangeably
with "use tax." The parties acknowledge that this is a true lease.

13. LESSOR'S RIGHT TO PAY INSURANCE PREMIUMS AND TAXES. In case of failure of lessee
to procure or maintain said insurance or to pay said fees, assessments, charges and taxes, all as
herein specified, lessor shall have the right, but shall not be obligated, to effect such insurance, or pay
said fees, assessments, charges and taxes, as the case may be. Inthat event, the costthereofshall be
repayable to lessor with the next installment of rent, and failure to repay the same shall carry with it the
same consequence, including the late charge and interest provided in Paragraph 20 hereof.

14. LOSS AND DAMAGE. Lessee shall bear the entire risk of loss, theft, damage or destruction
of-equipment from any cause whatsoever; and no loss7, theft, damage or destruction of equipment
shall relieve lessee of the obligation to pay rent or of any other obligation under this lease. In the
event of damage to any item of equipment, lessee shall immediately place the same in good repair.
If lessor determines that any item of equipment is lost, stolen, destroyed or damaged beyond
repair, lessee, at the option of lessor, will: (a) replace the same with like equipment in good repair, or
(b) pay lessor in cash all of the following: (i) all amounts then owed by lessee to lessor under this
lease, (ii) an amount equal to twenty percent (20%) of the actual cost of said item and (iii) the unpaid
balance of the total rent for the initial term of this lease attributable to said item, less any proceeds
of insurance thereon received by lessor. Upon lessor's receipt of such payment, lessee shall be
entitled to whatever interest lessor may have in said item, in its then condition and location, without
warranties, express or implied. The parties hereto agree that the sum of the amount numbered (ii)
and (iii) will equal the fair value of said item on the date of such loss, theft, damage or destruction.

15. DEFAULT, (a) if lessee fails to pay any rent or other amount herein provided within ten (10)
days after the same is due and payable, or if lessee fails to perform any other provision hereof
within ten (10) days after notice thereof from lessor, or if lessee is adjudicated a bankrupt, sus-
pends business, becomes insolvent, makes an assignment for the benefit of creditors or enters
into or petitions for a creditor's arrangement or if an attachment be levied or a lien be filed against
any of lessee's property or against equipment or if a receiver be appointed for any of lessee's prop-
erty, and will use such equipment strictly in compliance with all municipal, state and federal regula-
tory agency requirements then and upon the happening of any of such events the entire balance of
the rent called for by this lease shall, at the election of lessor, become forthwith due and owing and
lessor shall have the right, but shall not be obligated, to exercise any one or more of the following
remedies; (i) sue for and recover all rents and other amounts then due or thereafter accruing under
this lease: (ii) take possession of the equipment and for the purpose thereof may. enter the prem-
ises on which equipment is located without court order or other process of law (damages occa-
sioned by such taking are expressly waived by lessee), and thereupon lessee's right to possession
and use of equipment shall terminate, but lessee shall be and remain liable for the total rent for the
term as set forth in paragraph 5 hereof; (iii) sell or lease any or all items of equipment at public or
private sale for cash or on credit, or, if leased, to such persons and upon such terms as lessor shall
elect, and recover from lessee all costs of taking possession, storing, repairing and selling or leas-
ing equipment, together with an amount equal to ten percent (10%) of the actual cost to lessor of
the items of equipment sold or leased and the unpaid balance of the total rent for the initial term of
this lease attributable to the items of equipment sold or leased less the net proceeds of such sale or
the total rent under such lease; (iv) terminate this lease as to any or all items of equipment; (v) in the
event lessor elects to terminate this lease as to any or all items of equipment, to recover from les-
see as to each item subject to such termination, the worth at the time of such termination, of the
excess, if any, of the amount of rent reserved herein for said item for the balance of the term hereof
over the then reasonable rental value of said item for the same period of time. '

(b) No right or remedy conferred upon or reserved to lessor by this lease shall be exclusive of any
other right or remedy herein or by law provided; all rights and remedies conferred upon lessor by this
lease or by law shall be cumulative and in addition to every other right or remedy available to lessor.

(c) In the event of any default on the part of lessee, lessee shall pay in addition to any late
payment charges that may be due under Paragraph 20 hereof, all costs, expenses and disburse-
ments incurred by lessor in exercising its rights orremedies hereunder or enforcing any of the
provisions or terms hereof, including attorneys' fees and court costs, if lessor shall place the mat-
ter with an attorney for collection and enforcement.

(d) Should lessor be in default hereunder as to any item of equipment, lessee may not,
because of such default, terminate this lease as to any other item of equipment. <

(e) In the event lessor shall elect to sue for and recover all rents and other amounts then due or
thereafter accruing under this Lease'-or any extension thereof, such accelerated rental shall be
discounted at an annual rate of six percent (6%). '

(f) Time is of the essence-hereof.-'. • . *
16. NO ASSIGNMENT BY LESSEE. Without the prior written consent of lessor, lessee shall not
(a) assign, transfer, pledge or hypothecate this lease, the equipment or any part thereof, or any
interest therein, or (b) sublet or rent the equipment or any part thereof or permit the equipment or
any part thereof to be used by anyone other than lessee or lessee's employees. Consent to any of
the foregoing prohibited acts applies only in the given instance; and is not a consent to any subse-
quent like act by lessee or any other person. • - '

^̂ »-

17. LESSOR'S ASSIGNMENT. Lessee acknowledges and understands that lessor may assign
this lease to a bank or other financial institution and that such assignee shall be entitled to all of the
benefits of this lease including all credit and financial information that lessee stall have theretofore
or thereafter'submitted to lessor. In connection therewith lessee agrees; (a) to recognize any such

. assignment upon receipt.of written.notice thereof; (b) to accept the directions, demands or con-
• sents of such assignee in place of those of lessor, (c) to pay all rent hereunder as directed by such
assignee and not to terminate this lease, notwithstanding any default on the part of lessor or any
other liability or obligation on the part of lessor to lessee whether or not arising hereunder; (d) not to
require such assignee to perform any duty, covenant or condition required to be performed by les-
sor, all rights of lessee in connection therewith being hereby waived as to such assignee, provided
that nothing hereinbefore contained shall relieve lessor of its obligations to lessee hereunder; (e)

"not to set up against suctvassignee any defenses, setoffs or counterclaims which it may have
against lessor in regard to the payment of rent hereunder.

18. WARRANTIES, (a) Lessor may request the supplier to authorize lessee to enforce in its own
name all warranties, agreements or representations, if any, which may be made by the supplier to
lessee or lessor, (BUT NO DEFECT, UNMERCHANTABILITY, OR-UNFITNESS OF THE EQUIP-
MENT SHALL RELIEVE LESSEE OF THE OBLIGATION TO PAY RENT OR OF ANY OTHER OBLI-
GATION UNDER THIS LEASE.)

(b) Lessor covenants that subject to the terms and conditions of this lease, lessee shall peace-
ably .and quietly hold, possess and use equipment during the term of this lease.

19. • PERSONAL PROPERTY. The equipment is, and shall at all times be and remain, personal
property notwithstanding that the equipment or any part thereof may now be, or hereafter become,
in any manner affixed or attached to, or imbedded in, or permanently resting upon, real property or.
any building thereon, or attached in any manner to what is permanent as by means of cement,
plaster, nails, bolts, screws or otherwise.

20. LATE PAYMENT. Should lessee fail to.pay any part of the rent herein reserved or any other
sum required to be paid by lessee to lessor within 10 days after the due date thereof, lessee shall
pay unto lessor a charge of $10.00 for each month or part thereof for which said rent or other sum
shall be delinquent which lessee acknowledges is a reasonable charge to cover lessor's extra

• expense. In addition, lessee shall pay to lessor interest on such delinquent payment from the due
date thereof until paid at the rate of 18% per annum.

21. OFFSET, Lessee hereby waives any and all existing and future claims and offsets, against
any rent or other payments due hereunder; and agrees to pay the rent and other amounts hereun-
der regardless of any offset or claim which may be asserted by lessee or on its behalf. Lessee
hereby further acknowledges that the manufacturer or vendor of the leased equipment including
their agents and employees, were at no time and are not now the agent or under the supervision of
the lessor, nor was or is the lessor in any manner, the agent of the manufacturer or vendor.

22. NON WAIVER. No covenant or condition of this lease can be waived except by the written
consent of lessor. Forbearance or indulgence by lessor in any regard whatsoever shall not consti-
tute a waiver of the covenant or condition to be performed by lessee to which the same may apply,

• and, until complete performance by lessee of said covenant or condition, lessor shall be entitled to
invoke any remedy available to lessor under this lease or by law or in equity despite said forbear-
ance or indulgence.

23. NO ABATEMENT IN RENT. This lease is irrevocable for the full term hereof and until the
aggregate rentals provided for herein have been paid by lessee. Rent shall not abate during the
term hereof because lessee's right to possession of equipment has terminated, or because equip-'
•ment has been repossessed, or for any other reason.

24. NOTICES. Service of all notices under this agreement shall be sufficient if given personally
or malted to the party involved at its respective address hereinbefore set forth, or at such address
as such party may provide in writing from time to time. Any such notice mailed to such address
shall be effective when deposited in the United States mail, duly addressed and with postage pre-
paid.

25. OTHER DOCUMENTS, Should lessee be domiciled or residejn a state which has adopted
the Uniform Commercial Code "Code" or if the equipment shall be located in such state, then, if at
anytime this transaction shall be construed to be a security transaction, this lease shall be deemed
to be the security agreement, and lessor shall be the secured party herein and lessee the debtor.
Lessee agrees to execute and deliver to lessor contemporaneously with the execution hereof, or at
any time during the existence of this lease if requested by lessor to do so, a financing statement to
comply with the provisions of the Code, which lessor shall be authorized to file with the appropriate
filing officer; lessee hereby authorizes lessor to execute and file Financing Statements and/or Con-
tinuation Statements under the Code, on lessee's behaif and to file such a document in all places
where necessary to perfect lessor's interest in the equipment; provided however that nothing
herein, nor the execution of the said financing statement, shall constitute an acknowledgement
that this transaction is subject to the Code.

26. MISCELLANEOUS. It is understood that this written agreement, and the schedules which
are or may be attached hereto constitute the entire agreement between the parties and no other
representation or statements shall be deemed binding upon the parties nor shall this agreement be
amended, altered or modified except by written agreement signed by the parties hereto. Time is of
the essence of this agreement and its provisions. This lease shall be governed by and construed in

. accordance with the laws of the State of Wisconsin.

27. SUCCESSORS. Subject to the provisions hereof this agreement shall be binding upon and
inure to the benefit of the heirs, administrators, successors and assigns of the parties hereto.

28. STATEMENTS. Lessor may require from time to time, and lessee agrees to furnish state-
ments setting forth the financial condition and operations of lessee.

. 29. VEHICLES. If the equipment is a motor vehicle, lessee shall a) permit only licensed drivers to
• operate same who shall be employee;; of lessee, b) use the vehicle for its own needs and not for
hire, c) do nothing which shall increase or suspend insurance coverage thereon, and d) assume
sole responsibility for the payment of wages, unemployment and workmen's compensation insur-
ance, and social security requirements of such employees.

30. MASTER LEASE, tn the event lessor shall hereafter lease to lessee additional "equipment,"
as said term is used herein, said equipment shall be described on a Schedule or Schedules exe-
cuted by the parties which shall make reference to this "Lease of Personal Property." Each said
Schedule shall in addition to describing the equipment therein leased, set forth the term of the
Lease, the amount of rental, the manner of payment of the rentals, the number of rental payments,
the commencement date of the rental payments, the amount of any security deposit, and such
other provisions as may be included therein. Each such Schedule when executed by the parties
shall be deemed to be a part of this " Lease of Personal Property," and all of the provisions hereof,
except such as may be inconsistent, shall govern said Schedule or Schedules, it being understood
and agreed that this "Lease of Personal Property" shall be the Master Lease.

31. DEFAULT. - WHERE ADDITIONAL LEASES OR SCHEDULES. If lessee fails to pay any
rent or other amount of any other lease or schedule, whether heretofore or hereafter entered into,
within ten (10) days after the same is due and payable, or if lessee fails to perform any other provi-
sions of this or any other lease or schedule within ten (10) days after notice thereof from lessor, it
shall constitute a default in all leases or schedules, including this lease and thereupon the provi-
sions of Paragraph 15 above shall be applicable, including the right of lessor to apply any security
deposit or other collateral pledged to it by lessee under any lease to cure such default to the extent
applicable. If this lease or any other lease or schedule heretofore or hereafter entered into between
lessor and lessee shall be determined to be a security transaction, or if lessee shall default result-
ing in liquidation, resale or re-leasing of the leased equipment, then and in such event lessor shall
be deemed to have as of the date hereof and is granted a security interest in all of the leased equip-
ment described in all leases then outstanding between lessor and lessee and the proceeds from
any such liquidation, resale or re-leasing shall be applied by lessor to the aggregate total of obliga-
tions due and to become due to it plus its charges, expenses and reasonable attorneys' fees.

• 32. WAIVER. LESSEE HEREBY SPECIFICALLY CONSENTS TO WAI VE AND DOES WAIVE ITS
CONSTITUTIONAL RIGHT TO A HEARING PRIOR TO THE LESSOR'S TAKING POSSESSION
OR EXERCISING ANY RIGHT OF SETOFF OR OTHER REMEDY IN THE EVENT OF DEFAULT,
AND AGREES THAT IN SUCH EVENT LESSOR MAY WITH OR WITHOUT PROCESS OF LAW
AND WITHOUT PRIQR "HEARING OR DETERMINATION HAVE THE RIGHTS AND REMEDIES
SET FORTH IN THE AFOREMENTIONED LEASE. LESSEE ACKNOWLEDGES THAT IT FULLY
UNDERSTANDS THE EFFECT OF THIS WAIVER AND ACKNOWLEDGES THAT THE WAIVER IS
FREELY GIVEN .BY IT.
33. DUE ON SALE. The entire indebtedness under this agreement shall become immediately
due and payable and in full at the option of lessor, without notice, upon a transfer, sale or convey-
ance of more than 49% of the common or other voting stock of lessee. The non-payment of such
shall constitute an additional event of default entitling lessor to enforce the provisions of Paragraph
15 of the lease agreement. ..

APPROVED:,



M&l FIRST NATIONAL LEASING CORP.

EXHIBIT B

Notwithstanding anything to the contrary contained in the Lease of Personal Property of even date
herewith, to which this document is annexed, it is agreed to by the parties hereto that the parties intend
this transaction to be a Purchase Money Installment Sale and Security Agreement in which the party
named as "Lessor" sells and the party named as 'Lessee" hereby buys the personal property described
in said "Lease" and upon the terms of payment required to be paid as set forth in that "Lease".

For the purpose of securing "Lessor" in the payment of the sums required to be paid it by "Lessee",
"Lessee", hereby grants to "Lessor a Purchase Money Security Interest in the described personal
property.

In the event "Lessee" shall have fully performed the terms of the "Lease", then upon payment to "Lessor",
by the "Lessee" of the sum of One Dollar ($1.00) at the expiration hereof, "Lessor shall transfer and
convey the property described to "Lessee"

Except as herein modified, the said "Lease" and all terms and provisions thereof, shall remain in full force
and effect.

IN WITNESS WHEREOF, the parties have executed this Exhibit B thisy _day of

APPROVED:

LESSEE: JJJ Leasing Inc.

By: X/^fy/s^LtiU r-^fg .r^^de>^<—/
/> t /7(/

.«? ̂  <- / //*<.<#$ ,

WITNESS:

M&l FIRST NATIONAL LEASING CORP.

Vice President

WITNESS:
Title

9A-Rev.



NOTARY PAGE OF LEASE AGREEMENT DATED
AUGUST 20, 1992 WITH

M & I FIRST NATIONAL LEASING CORP. AS LESSOR
AND JJJ LEASING INC. AS LESSEE

STATE OF

COUNTY OF SS

I, Randi A. Wright, a Notary Public in and for said County in
the State of Ohio, do hereby certify that Laura Jacobson,
personally known to be the Secretary/Treasurer of JJJ Leasing Inc.,
and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day
in person and acknowledged that as Secretary/Treasurer she signed
the Bill of Sale as her free and voluntary act and as the free and
voluntary act and deed of said Corporation, for the uses and
purposes therein set forth.

1992.
Given under my hand and notarial se .ugust,

RANDI A. WRIGHT
NOTARY PUBLIC- STATE01

MY COMMISSION EXPIRES


